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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers

Election of New Director
On May 3, 2011, after the annual meeting of shareholders, the Board of Directors (the “Board”) of Great Plains Energy adopted a resolution increasing the number of
directors from ten to eleven, and elected Thomas D. Hyde to fill the newly-created position.  Mr. Hyde was also appointed to the Audit and Governance Committees of the
Board.  There is no arrangement or understanding between Mr. Hyde and any other persons pursuant to which Mr. Hyde was selected as a director.

Mr. Hyde will participate in the compensation, benefit and other plans and arrangements for non-employee directors as described on pages 22 and 23 of Great Plains
Energy’s proxy statement for its Annual Meeting of Shareholders held on May 3, 2011, and will be paid three-quarters of the annual retainer in 2011.  Great Plains Energy
will enter into an indemnification agreement with Mr. Hyde in the same form that Great Plains Energy has entered into with its other directors and officers, which was filed
as Exhibit 10.1 to the Current Report on Form 8-K filed on December 8, 2008.  The indemnification agreement provides indemnification to the extent allowed under
Missouri law.

Retirement of Director and Officer and Appointment of Successor
On May 4, 2011, Great Plains Energy announced that William H. Downey, a director and President and Chief Operating Officer of Great Plains Energy and its wholly-
owned subsidiaries Kansas City Power & Light Company (“KCP&L”) and KCP&L Greater Missouri Operations Company (“GMO”), was appointed Executive Vice
Chairman of the Board of those companies effective May 3, 2011. Mr. Downey will be retiring from his director and officer positions on August 31, 2011.  Terry Bassham,
Executive Vice President – Utility Operations of KCP&L and GMO, was appointed to succeed Mr. Downey as President and Chief Operating Officer of Great Plains
Energy, KCP&L and GMO, effective May 3, 2011, to hold those positions until his resignation, removal or the appointment of his successor.  There are no family
relationships between Mr. Bassham and any other executive officer or director of Great Plains Energy, KCP&L or GMO, and there is no arrangement or understanding
between Mr. Bassham and any other person pursuant to which he was appointed to these positions.  The other information regarding Mr. Bassham required by Items 401(a)
and 401(e) of Regulation S-K is disclosed in the section titled “Executive Officers” in Part I Item 1. Business of Great Plains Energy’s Annual Report on Form 10-K for the
year ended December 31, 2010, and is incorporated herein by reference.

On May 3, 2011, the Boards of Directors of Great Plains Energy, KCP&L and GMO approved a retirement and consulting agreement for Mr. Downey.  The agreement
provides for, among other things: (a) the forfeiture as of the applicable retirement date of restricted stock and performance share grants made in 2011 to Mr. Downey; (b)
the vesting and payment of restricted stock and performance share grants made to Mr. Downey prior to 2011 as though he continued employment through the applicable
vesting and payment dates; (c) the payment of Mr. Downey’s 2011 annual incentive plan award as though he continued his employment through the award payment date,
with Mr. Downey deemed to have achieved the target level of the individual performance component of the award; (d) a consulting arrangement through December 31,
2011, in consideration of a $100,000 lump sum payment; and (e) a general cross-release of claims.  In addition, the agreement provides for a discretionary bonus of
$306,000, payable upon Mr. Downey’s retirement.

Effective with his May 3, 2011 appointment as President and Chief Operating Officer, Mr. Bassham’s base annual salary was increased to $450,000 from $430,000, and his
annual incentive plan target award was increased, on a prorated basis, to 70% from 60% of base annual salary.  Mr. Bassham will also receive a $122,500 grant of time-
based restricted stock, vesting on March 4, 2014, and a $122,500 grant

 
 



 

of performance shares for the performance period 2011-2013, with the same performance objectives as described in Great Plains Energy’s most recent proxy
statement.  There were no other changes made to Mr. Bassham’s existing compensation arrangements.

Amended Long-Term Incentive Plan
On May 3, 2011, the shareholders of Great Plains Energy, upon recommendation of the Board, approved the Amended Long-Term Incentive Plan (the “Amended LTIP”). 
The Amended LTIP, among other things

·  Expands the scope of individuals eligible for grants to include all persons employed by Great Plains Energy and its subsidiaries on a regularly scheduled
basis;

·  Increases the number of shares authorized to be issued from five million to eight million shares, to accommodate the increased scope of eligible individuals;
·  Increases the maximum number of shares with respect to which awards may be granted to a person in any one taxable year from 100,000 to 500,000;
·  Extends the term for which awards may be granted from May 1, 2017 to May 1, 2021;
·  Prohibits the accelerated vesting of time-based Restricted Stock and Restricted Stock Unit Awards to a period of less than three years, except in the event of

death, disability, retirement, Change in Control or a termination of employment following a Change in Control;
·  Removes the Performance Share price adjustment that increases or decreases the number of shares paid based on the increase or decrease of stock price

between the Award grant date and Award payment date;
·  Adds a Bonus Share Award type that can be awarded to participants without cost or restriction in recognition of past performance or as an incentive to

become an employee;
·  Adds a Restricted Stock Unit Award type evidencing the right to receive a share of stock (or, in the Committee's discretion, a cash payment equal to the Fair

Market Value of a share) at a future date, subject to time-based or performance-based restrictions;
·  Adds a Stock Appreciation Right Award type evidencing the right to receive a number of shares multiplied by the excess of the Fair Market Value on the

exercise date over the Strike Price:
·  Adds a "net exercise" provision for Options which allows an Option to be exercised solely by paying out a number of shares equal to the intrinsic spread

under the Option;
·  Removes the six-month holding requirement for stock received under Restricted Stock and Option Awards;
·  Provides additional permissible Performance Award measures and clarifications of existing measures;
·  Clarifies the Committee's powers to administer and grant Awards under the Amended LTIP; and
·  Clarifies tax withholding procedures.

The foregoing description of the Amended LTIP is not complete and is qualified in its entirety by reference to the Amended and Restated Long-Term Incentive Plan,
attached as Exhibit 10.1 hereto and incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders

Great Plains Energy
Great Plains Energy’s annual meeting of shareholders was held on May 3, 2011. In accordance with the recommendations of the Board, the shareholders (i) elected ten
directors, (ii) approved an advisory

 
 



 

resolution approving the 2010 executive compensation of the named executive officers, as disclosed in Great Plains Energy’s 2011 proxy statement, (iii) selected, on a non-
binding, advisory basis, a one-year frequency for the advisory vote on executive compensation, (iv) approved the Amended Long-Term Incentive Plan, and (v) ratified the
appointment of Deloitte & Touche LLP as independent registered public accountants for 2011.  The proposals voted upon at the annual meeting, as well as the voting
results for each proposal are set forth below. 

 
Proposal 1:   Election of the Company’s ten nominees as directors
The ten persons named below were elected, as proposed in the proxy statement, to serve as directors until Great Plains Energy’s annual meeting in 2012, and until their
successors are elected and qualified.  The voting regarding the election was as follows:

Nominee  Votes For  Votes Withheld  Broker Non-Votes
David L. Bodde  89,133,083  9,483,407  24,929,205
Michael J. Chesser  92,058,649  6,557,841  24,929,205
William H. Downey  95,421,152  3,195,338  24,929,205
Randall C. Ferguson, Jr.  94,177,754  4,438,736  24,929,205
Gary D. Forsee  87,426,704  11,189,786  24,929,205
James A. Mitchell  89,953,872  8,662,618  24,929,205
William C. Nelson  89,078,352  9,538,138  24,929,205
John J. Sherman  96,482,530  2,133,960  24,929,205
Linda H. Talbott  88,878,936  9,737,554  24,929,205
Robert H. West  88,941,729  9,674,761  24,929,205

No votes were cast against the nominees due to cumulative voting.

Proposal 2:      Advisory Vote on Executive Compensation
Great Plains Energy submitted a resolution for its shareholders to approve, on an advisory basis, the compensation of the named executive officers disclosed in its proxy
statement, including the “Compensation Discussion and Analysis” section, the compensation tables and any related materials disclosed in its proxy statement.  The voting
regarding this resolution was as follows:

Votes For  Votes Against  Abstentions  Broker Non-Votes
80,785,392  11,959,149  5,871,949  24,929,205

Proposal 3:      Frequency of Advisory Vote on Executive Compensation
Great Plains Energy submitted a proposal for its shareholders to vote, on a non-binding, advisory basis, on how frequently the advisory vote on executive compensation
should be conducted.  The voting regarding this proposal was as follows:

1 year  2 years  3 years  Abstentions
79,628,771  3,124,683  10,819,959  5,043,077

 
In accordance with the results of this vote, the Great Plains Energy Board of Directors will implement an annual advisory vote on executive compensation.
 
Proposal 4:     Approval of Amended and Restated Long-Term Incentive Plan
The information disclosed under the section titled “Amended Long-Term Incentive Plan” in Item 5.02, above, is incorporated herein by reference.  The voting regarding
this proposal was as follows:
 
 

 



 
Votes For  Votes Against  Abstentions  Broker Non-Votes
74,648,494  22,906,111  1,061,885  24,929,205

Proposal 5:     Ratification of the appointment of Deloitte & Touche LLP as independent registered public accountants for 2011
Great Plains Energy submitted a proposal for its shareholders to ratify the Audit Committee’s appointment of Deloitte & Touche as its independent public accountants for
2011.  The voting regarding this proposal was as follows:
 

Votes For  Votes Against  Abstentions
120,606,565  2,212,420  726,710

KCP&L
Information regarding the election of KCP&L directors is omitted in reliance on Instruction 5 to Item 5.07 of Form 8-K.

Item  8.01 Other Information

Missouri GMO Rate Case Order
As discussed under Management’s Discussion and Analysis – Executive Summary – Missouri Regulatory Proceedings in the Great Plains Energy Annual Report on Form
10-K for the year ended December 31, 2010 and Quarterly Report on Form 10-Q for the quarter ended March 31, 2011, on June 4, 2010, GMO filed requests with the
Missouri Public Service Commission (“MPSC”) to increase its Missouri retail electric annual revenues by $75.8 million for its Missouri Public Service (“MPS”) division,
and $22.1 million for its St. Joseph Light & Power (“L&P”) division.  The requests subsequently were adjusted during the rate case proceedings by GMO to $65.9 million
and $23.2 million, respectively, as the net result of updates to the cases.

On May 4, 2011, the MPSC issued its order (the “MPSC Order”).  While the MPSC Order decided the remaining contested issues in the case, it did not quantify the
revenue increase resulting from the decisions; the MPSC Staff has been directed to develop the quantification.

Among other things, the MPSC Order authorizes a return on equity of 10.0%.  Consistent with the MPSC’s decision in KCP&L’s recent rate case, which was reported in
the Current Report on Form 8-K filed on April 15, 2011, the MPSC Order excluded from GMO’s rate base approximately $3.8 million of construction costs (excluding
allowance for funds used during construction) related to Iatan 2, and approximately $0.3 million of construction costs (excluding allowance for funds used during
construction) related to the Iatan 1 environmental project.  Great Plains Energy recorded in 2010 and the first quarter of 2011 estimated probable disallowances of GMO
Iatan 1 and 2 costs, and management currently does not anticipate recording a significant loss as a result of the Iatan costs disallowed in the MPSC Order.

The MPSC Order allocated a larger portion of GMO’s investment in Iatan 2 to the L&P division than proposed by GMO, and shifted a significant amount of fuel expense
from GMO’s fuel adjustment clause to base rates.  The MPSC Order also disallowed from rate base approximately $50 million related to GMO’s Crossroads Energy Center
(“Crossroads”), and disallowed approximately $4.9 million in associated annual transmission expense.  In addition, rate base will be offset by the accumulated deferred
taxes associated with Crossroads. Great Plains Energy is currently analyzing whether an impairment loss should be recognized as a result of these Crossroads
disallowances.  There is no assurance regarding the outcome of this analysis.  If Great Plains Energy concludes that a material impairment loss is required to be recognized,
it will disclose the matter under Item 2.06 of Form 8-K.

 
 



 

The rates established by the MPSC Order will take effect on June 4, 2011.  Parties to the case may file applications for rehearing with the MPSC by that date, and may also
file court appeals.  However, the rates authorized by the MPSC Order will be effective unless and until modified by the MPSC or stayed by a court.

 
Item 9.01 Financial Statements and Exhibits
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10.1 Amended Long-Term Incentive Plan adopted as of May 3, 2011.
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Exhibit 10.1

GREAT PLAINS ENERGY INCORPORATED
AMENDED LONG-TERM INCENTIVE PLAN

SECTION ONE. PURPOSE OF PLAN

The purposes of the Plan are to encourage officers, employees and non-employee directors of the Company to acquire proprietary and vested interest in the
growth and performance of the Company, to generate an increased incentive to enhance the value of the Company for the benefit of its customers and shareholders, and to
aid in the attraction and retention of exceptionally qualified individuals upon whom the Company's success largely depends.

SECTION TWO. DEFINITIONS

The following definitions are applicable herein:

"Act" means the Securities Act of 1933, as it may be amended from time to time.

"Award" means the award to a Participant of Bonus Shares, Restricted Stock, Restricted Stock Units, Stock Options, Stock Appreciation Rights, Limited Stock
Appreciation Rights, Performance Shares or Director Deferred Share Units.

"Award Agreement" means a written agreement or instrument between the Company and a Participant which evidences an Award and sets forth such applicable
terms, conditions and limitations (including treatment as a Performance Award) as the Committee establishes for the Award.

"Award Period" means that period established by the Committee during which any performance goals specified with respect to earning any Award are to be
measured.

"Board" means the Board of Directors of the Company.

"Bonus Shares" means Shares that are awarded to a Participant without cost and without restriction in recognition of past performance (whether determined by
reference to another employee benefit plan of the Company or otherwise) or as an incentive to become an employee of the Company or a Subsidiary as permitted by
applicable law.

"Cause" means unless otherwise defined in a Participant's employment agreement or change in control severance agreement with the Company, in which case
such definition will apply, (i) the material misappropriation of any of the Company's funds or property; (ii) the conviction of, or the entering of a guilty plea or plea of no
contest with respect to, a felony, or the equivalent thereof; (iii) commission of an act of willful damage, willful misrepresentation, willful dishonesty, or other willful
conduct that can reasonably be expected to have a material adverse effect on the business, reputation, or financial situation of the Company; or (iv) gross negligence or
willful misconduct in performance of a Participant's duties; provided, however, "cause" shall not exist under clause (iv), above, with respect to an act or failure to act
unless (A) the Participant has been provided written notice describing in sufficient detail the acts or failure to act giving rise to the Company's assertion of such gross
negligence or misconduct, (B) been provided a reasonable period to remedy any such occurrence and (C) failed to sufficiently remedy the occurrence.

"Code" means the Internal Revenue Code of 1986, as amended.  Reference in the Plan to any section of the Code shall be deemed to include any amendments or
successor provisions to such section and any regulations promulgated thereunder.

"Committee" means (i) the Compensation and Development Committee or the independent members of the Board, composed in each case of not less than two
directors, each of whom is both a "non-employee director" (within the meaning of Rule 16b-3(b)(3) under the Exchange Act) and an "outside director" (within the meaning
of

 
 



 

Code Section 162(m)) or (ii) any other committee of the Board to whom the Board has delegated its authority under this Plan.

"Common Stock" means the common stock, without par value, of the Company, or such other class of shares or other securities as may be subject to the Plan as a
result of an adjustment made pursuant to the provisions of Section Fifteen I.

"Company" means Great Plains Energy Incorporated and its successors, including any Company as provided in Section Fifteen J.

"Covered Employee" means a Participant who, as of the last day of the fiscal year in which the value of an Award is recognizable in income for federal income tax
purposes, is one of the groups of "covered employees," within the meaning of Code Section 162(m), with respect to the Company.

"Date of Disability" means the date on which a Participant is classified as disabled as defined in the Company's Long-Term Disability Plan.

"Date of Grant" means, unless the Committee otherwise specifies a later Date of Grant in the Committee's applicable granting resolution, the date on which an
Award is granted by the Committee.

"Date of Retirement" means the date of normal retirement or early retirement as defined in the Company's pension plan.

"Deferred Compensation Plan" means the Great Plains Energy Incorporated Nonqualified Deferred Compensation Plan, as amended.

"Director" means a member of the Board, a member of the board of directors of any Subsidiary, or any honorary, advisory or emeritus director of the Company or
any Subsidiary.

"Director Deferred Share Unit" means, pursuant to Section Twelve of this Plan, a Non-Employee Director's right to receive a payment following the Non-
Employee Director's termination from service as a Director, in cash or Shares, of an amount equal to the Fair Market Value of one Share.

"Director Equity Payment Fees" means any fees payable to a Non-Employee Director in the form of common stock of the Company for his or her service as a
Director of the Company or any of its Subsidiaries.

"Director Shares" means, pursuant to Section Twelve of the Plan, Shares issued to a Director, as payment for serving as a Director.

"Disability" means that a Participant is classified as disabled as defined in the Company's Long-Term Disability Plan.

"Dividend Equivalent" means a right granted appurtenant to an Award to receive payments equal to dividends or property paid with respect to Shares underlying
such Award, at such time and on such terms and conditions as set forth in the Award Agreement.

"Eligible Employee" means any officer of, or any person employed on a regularly scheduled basis by, the Company or any Subsidiary during any portion of an
Award Period.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Executive Officer" means (i) the president of the Company, any vice president of the Company, including any vice president of the Company in charge of a
principal business unit, division or function (such as sales, administration, or finance), any other officer who performs a policy making function or any other Person who
performs similar policy making functions for the Company, (ii) Executive Officers (as defined in part (i) of this

 
 



 

definition) of subsidiaries of the Company who perform policy making functions for the Company, and (iii) any Person designated or identified by the Board as being an
Executive Officer for purposes of the Act or the Exchange Act, including any Person designated or identified by the Board as being a Section 16 Person.

"Fair Market Value" means the closing market price for a Share as reported on the New York Exchange Composite Transactions for the applicable measuring date.

"Good Reason" means, without a Participant's written consent and unless otherwise defined in a Participant's employment agreement or change in control
severance agreement with the Company (in which case such definition will apply), any of the following:

(1)           Any material and adverse reduction or material and adverse diminution in a Participant's position (including status, offices, titles and reporting
requirements), authority, duties or responsibilities held, exercised or assigned at any time during the 90-day period immediately preceding the Change in Control;

(2)           Any reduction in a Participant's annual base salary as in effect immediately preceding the Change in Control or as the same may be increased from time
to time; or

(3)           A Participant being required by the Company to be based at any office or location that is more than 70 miles from the location where the Participant was
employed immediately preceding the Change in Control.

Provided, however, notwithstanding the occurrence of any of the events set forth above in this definition, Good Reason shall not include for the purpose of this
definition (1) an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by the Company promptly after receipt of notice thereof given
by the Participant, or (2) any reduction in the Participant's base annual salary or reduction in benefits received by the Participant where such reduction is in connection with
a company-wide reduction in salaries or benefits.

"Incentive Stock Option" means an incentive stock option within the meaning of Section 422 of the Code.

"Limited Stock Appreciation Right" or "LSAR" means an Award granted under Section Nine.

"Non-Employee Director" means a Director who is not employed by the Company or any Subsidiary.

"Option" or "Stock Option" means either a non-qualified stock option or an Incentive Stock Option granted under Section Eight.

"Option Period" or "Option Periods" means the period or periods during which an Option is exercisable as described in Section Eight E.

"Participant" means an Eligible Employee or Non-Employee Director who has been granted an Award under the Plan.

"Plan" means the Great Plains Energy Incorporated Long-Term Incentive Plan, as amended.

"Performance Award" means any Award that will be issued or granted, or become vested or payable, as the case may be, upon the achievement of certain
performance goals (as described in Section Eleven B) to a Participant pursuant to Section Eleven.

"Performance Shares" means an Award granted under Section Ten.

"Person" shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d) thereof, including "group" as
defined in Section 13(d) thereof.

 
 



 

"Restricted Stock" means an Award granted under Section Seven.

"Restricted Stock Unit" or "RSU" means an Award granted under Section Seven evidencing the Participant's right to receive a Share (or, at the Committee's
discretion, a cash payment equal to the Fair Market Value of a Share) at some future date and that is subject those restrictions set forth therein and the Award Agreement.

"Section 16 Person" means a Person who is subject to obligations under Section 16 of the Exchange Act with respect to transactions involving equity securities of
the Company.

"Share" means a share of Common Stock.

"Stock Appreciation Right" or "SAR" means a right granted as an Award under the Plan to receive, as of the date specified in the Award Agreement, an amount
equal to the number of Shares with respect to which the SAR is exercised, multiplied by the excess of (a) the Fair Market Value of one Share on the Exercise Date, over (b)
the Strike Price.

"Strike Price" means the per-Share price used as the baseline measure for the value of a SAR, as specified in the Award Agreement.

"Subsidiary" means any corporation of which 50 percent or more of its outstanding voting stock or voting power is beneficially owned, directly or indirectly, by
the Company.

"Termination" means resignation or discharge from employment with the Company or any one of its Subsidiaries, except in the event of death, disability, or
retirement.

SECTION THREE. EFFECTIVE DATE, DURATION AND STOCKHOLDER APPROVAL

A. Effective Date.  

The Plan originally became effective on May 5, 1992 and was subsequently amended effective on May 7, 2002 and May 1, 2007.  The Plan is amended effective
May 3, 2011 and applies only with respect to Awards granted after such date.

B. Period for Grants of Awards.  

Awards may be granted until May 1, 2021.

C. Termination of the Plan.  

The Plan shall continue in effect until all matters relating to the payment of Awards and administration of the Plan have been settled.

SECTION FOUR.   ADMINISTRATION

A. General Powers.

The Plan shall be administered by the Committee for, and on behalf of, the Board.  The Committee shall have all of the powers (other than amending or
terminating this Plan as provided in Section Fifteen) respecting the Plan, including, but not limited to those specific powers set forth below.  All questions of
interpretation and application of the Plan, or of the terms and conditions pursuant to which Awards are granted, exercised or forfeited under the provisions hereof,
shall be subject to the determination of the Committee.  Any such determination shall be final and binding upon all parties affected thereby.

 
 



 

B. Specific Committee Powers

Without limitation, the Committee shall have full power and authority and sole discretion as follows:

(i)           to determine when, to whom and in what types and amounts Awards should be granted;

 (ii) to grant Awards to Eligible Employees and Non-Employee Directors in any number, and to determine the terms and conditions applicable to each Award;

 (iii) to determine, as to all or part of any Award as to any Participant, at the time the Award is granted or thereafter, that the exercisability or vesting of an
Award shall be accelerated upon a Participant's death, disability, retirement, Change in Control, or termination of employment following a Change in
Control, to determine that Awards shall continue to become exercisable or vested in full or in installments after a Participant's termination of
employment, to extend the period for exercise of Options, SARs or LSARs following a termination of employment (but not beyond ten (10) years from
the Date of Grant of the Option, SARs or LSARs) or to provide that any Restricted Stock Award, Restricted Stock Unit Award, or Performance Share
Award shall in whole or in part not be forfeited upon Participant's death, disability, retirement, Change in Control or termination of employment
following a Change in Control;

 (iv) to determine the benefit payable under any Dividend Equivalent, and to determine whether any vesting conditions have been satisfied;

 (v) to determine whether or not specific Awards shall be granted in connection with other specific Awards, and if so, whether they shall be exercisable
cumulatively with, or alternatively to, such other specific Awards and all other matters to be determined in connection with an Award;

 (vi) to determine, no later than the Date of Grant of Shares of Restricted Stock, whether the payment of cash dividends thereon shall be paid immediately or
deferred until the underlying Shares become vested, and whether Restricted Stock shall be held in escrow or other custodial arrangement;

 (vii) to determine whether, to what extent, and under what circumstances an Award may be settled in, or the exercise price of an Award may be paid in, cash,
Shares, other Awards, or other property;

 (viii) to determine whether, to what extent and under what circumstances cash, Shares, other Awards, other property and other amounts payable with respect to
an Award (other than with respect to an Option or a SAR for which no additional deferral opportunity beyond the deferral inherent in such Option or
SAR is permitted under this Plan) will be deferred, either at the election of the Participant, or, if and to the extent specified in the Award Agreement,
automatically or at the election of the Committee;

 (ix) to grant Awards in replacement of Awards previously granted under this Plan or any other compensation plan of the Company, provided that any such
replacement grant that would be considered a repricing shall be subject to shareholder approval;

(x)           to make, amend, suspend, waive and rescind rules and regulations relating to the Plan;

(xi)           to appoint such agents as the Committee may deem necessary or advisable to administer the Plan;

 (xii) with the consent of the Participant, to amend any Award Agreement at any time; provided that the consent of the Participant shall not be required for any
amendment (a) that, in the Committee's determination, does not materially adversely affect the rights of the Participant, or (b) which is necessary or
advisable (as determined by the Committee) to carry out the purpose of the Award as

 
 



 

a result of any new applicable law or change in an existing applicable law, or (c) to the extent the Award Agreement specifically permits amendment
without consent;

 (xiii) to impose such additional terms and conditions upon the grant, exercise or retention of Awards as the Committee may, before or concurrently with the
grant thereof, deem appropriate, including limiting the amount or percentage of Awards which may from time to time be exercised by a Participant, and
including requiring the Participant to enter into restrictive covenants;

 (xiv) without the consent of the Participant, to make adjustments in the terms and conditions of, and the criteria in, Awards in recognition of unusual or
nonrecurring events (including events described in Section Fifteen I) affecting the Company or the financial statements of the Company, or in response to
changes in applicable laws, regulations or accounting principles; provided, however, that in no event shall such adjustment increase the value of an
Award for a person expected to be a Covered Employee for whom the Committee desires to have the Performance-Based Exception apply;

 (xv) to correct any defect or supply any omission or reconcile any inconsistency, and to construe and interpret the Plan, the rules and regulations, the Award
Agreements or any other instrument entered into or relating to an Award under the Plan, and to make all determinations, including factual determinations,
necessary or advisable for the administration of the Plan;

 (xvi) to cause the forfeiture of any Award or recover any Shares, cash or other property attributable to an Award for violations of any Company ethics policy or
pursuant to any Company compensation clawback policy; and

 (xvii) to take any other action with respect to any matters relating to the Plan for which it is responsible and to make all other decisions and determinations as
may be required under the terms of the Plan or as the Committee may deem necessary or advisable for the administration of the Plan.

C. Delegation.

Notwithstanding the general administrative powers discussed above, the Board may, by resolution, expressly delegate to a special committee consisting of two or
more directors, who may also be officers of the Company, the authority, within specified parameters, to (i) grant Eligible Employees Awards under the Plan, and
(ii) determine the number of such Awards to be received by any such participants; provided, however, that if such delegation of duties and responsibilities is to
officers of the Company or to directors who are not "non-employee directors" (within the meaning of Rule 16b-3(b)(3) under the Exchange Act) and "outside
directors" (within the meaning of Code Section 162(m)), such officers or directors may not grant Awards to eligible participants (a) who are subject to Section
16(a) of the Exchange Act at the time of grant, or (b) who, at the time of grant, are anticipated to become during the term of the Award, "covered employees" as
defined in Section 162(m)(3) of the Code.  The acts of such delegates shall be treated hereunder as acts of the Board and such delegates shall report regularly to
the Board and the Compensation and Development Committee regarding the delegated duties and responsibilities and any Awards so granted.

SECTION FIVE. GRANT OF AWARDS AND LIMITATION OF NUMBER OF SHARES AWARDED

The Committee may, from time to time, grant Awards to one or more Eligible Employees or Non-Employee Directors, provided that (i) subject to any adjustment
pursuant to Section Fifteen I, the aggregate number of Shares available for Awards under this Plan may not exceed 8,000,000 Shares (the "Maximum Limitation"); (ii)
Shares tendered with respect to the payment of any Option Price, Shares withheld for any taxes, Shares repurchased by the Company using Option Price proceeds, and all
Shares underlying any portion of a SAR or LSAR that is settled in Shares (regardless of the actual number of net Shares delivered upon exercise) shall count against this
Maximum Limitation, (iii) to the extent that an award lapses or the rights of the Participant to whom it was granted terminate, any Shares subject to such Award shall be
added to the Maximum Limitation and again be available for

 
 



 

the grant of an Award under the Plan; and (iv) Shares delivered by the Company under the Plan may be authorized but unissued Shares, Shares held in the treasury of the
Company or Shares purchased on the open market (including private purchases) in accordance with applicable securities laws. In determining the size of the Awards, the
Committee shall assess the performance of the Eligible Employees against criteria to be established by the Committee, from time to time, based on the Company's
performance (such as stockholder and customer related factors) and shall take into account a Participant's responsibility level, potential, cash compensation level, and the
Fair Market Value of the common stock at the time of Awards, as well as such other considerations as it deems appropriate.  The maximum number of Shares with respect
to which an Award or Awards may be granted to any Participant in any one taxable year of the Company shall not exceed 500,000 Shares (increased, proportionately, in the
event of any stock split or stock dividend with respect to the Shares in accordance with Section Fifteen I). The maximum number of Shares that may be subject to grants of
Incentive Stock Options is the Maximum Limitation.

SECTION SIX. ELIGIBILITY

Eligible Employees and Non-Employee Directors of the Company and its Subsidiaries (including officers or salaried full-time employees who are members of the
Board) shall be eligible to receive Awards.  Subject to the provisions of the Plan, the Committee shall from time to time select from such eligible persons those to whom
Awards shall be granted and determine the amount of such Awards.  In no event shall the existence of this Plan create an obligation or duty of the Committee or the
Company to grant an Award to any person under this Plan.

SECTION SEVEN. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

A. Grant of Restricted Stock.  

The Committee may grant an Award of one or more Shares of Restricted Stock to any Eligible Employee or Non-Employee Director.

A Restricted Stock Award made pursuant to this Section Seven shall be in the form of Shares, restricted as provided herein.  The Restricted Stock shall be issued
in the name of the Participant and shall bear a restrictive legend prohibiting sale, transfer, pledge or hypothecation of the Restricted Stock until the expiration of
the restriction period, or shall be placed in escrow or other custodial arrangements prohibiting such sale, transfer, pledge or hypothecation.

The Committee may also impose such other restriction and conditions on the restricted stock as it deems appropriate.

Upon issuance to the Participant of Restricted Stock, the Participant shall have the right to vote the Restricted Stock.

B. Grant of Restricted Stock Units.

The Committee may grant an Award of one or more Restricted Stock Units to any Eligible Employee or Non-Employee Director.  Such grant of Restricted Stock
Units may be made in connection with or separate from a grant of Restricted Stock.

The Company shall establish an account ("RSU Account") on its books for each Participant who receives a grant of Restricted Stock Units.  Restricted Stock
Units shall be credited to the Participant RSU Account as of the Date of Grant of such Restricted Stock Units.  RSU Accounts shall be maintained for
recordkeeping purposes only and the Company shall not be obligated to segregate or set aside assets representing securities or other amounts credited to RSU
Accounts.  The obligation to make distributions of securities or other amounts credited to RSU Accounts shall be an unfunded, unsecured obligation of the
Company.
 
The Committee may also impose such other restriction and conditions on the Restricted Stock Units as it deems appropriate.

 
 



 

A Participant shall have no voting rights with respect to any Shares underlying the Restricted Stock Units unless and until such time as the Shares underlying the
RSUs are issued.

Except as otherwise provided in an Award Agreement, whenever dividends are paid or distributions are made with respect to Shares, Dividend Equivalents shall
be credited to RSU Accounts on all Restricted Stock Units credited thereto, as of the record date for such dividend or distribution.  Such Dividend Equivalents
shall be credited to the RSU Account either (i) in the form of additional Restricted Stock Units (in a number determined by dividing the aggregate value of such
Dividend Equivalents by the Fair Market Value of a Share at the payment date of such dividend or distribution) or (ii) deferred cash.  Any additional RSUs or
deferred cash amounts shall be subject to the same restrictions and other terms as apply to the RSUs with respect to which such Dividend Equivalents are credited
and in no event will the payment of such property or deferred cash be made before the underlying RSUs are payable.

The Company shall settle an RSU Account by delivering to the holder thereof (which may be the Participant or his or her beneficiary, as applicable) a number of
Shares equal to the whole number of Shares underlying the Restricted Stock Units then credited to the Participant RSU Account (or a specified portion in the
event of any partial settlement); provided that any fractional Shares underlying Restricted Stock Units remaining in the RSU Account on the settlement date shall
be distributed in cash in an amount equal to the Fair Market Value of a Share as of the settlement date multiplied by the remaining fractional Restricted Stock
Unit.  Subject to any deferral election made by the Participant, the "settlement date" for all Restricted Stock Units credited to the Participant's RSU Account and
that otherwise have not been forfeited shall be when restrictions applicable to an Award of Restricted Stock Units have lapsed in accordance with the terms of the
Award Agreement; provided, however, to the extent an RSU is subject to Code Section 409A, no settlement shall be made on account of a disability unless such
disability meets the definition of "disability" as defined in Code Section 409A(a)(2)(C)(i)), and no settlement shall be made on account of a retirement or
termination of employment unless such retirement or termination of employment constitutes a "separation from service" (as provided in Code Section 409A(a)(2)
(A)(i)).

C. Restriction Period.  

At the time Restricted Stock or Restricted Stock Units are granted, the Committee shall establish a restriction period applicable to such Award which shall not be
less than one year nor more than ten years.  The restriction period and the restrictions imposed may be based on the achievement of specific performance goals,
time-based restrictions following the achievement of specific performance goals, restrictions based on the occurrence of a specified event, and/or restrictions
under applicable securities laws.  Each Restricted Stock Award or Restricted Stock Unit Award may have a different restriction period or a different type of
restrictions at the discretion of the Committee. Except with respect to Restricted Stock Awards or Restricted Stock Unit Awards made to new hires or in
connection with other special one-time circumstances, any time-based restrictions (other than time-based restrictions following the achievement of specific
performance goals) shall remain in effect (in whole or in part) at least until the third anniversary of the Date of Grant; provided, however, in the event of a
Participant's death, Disability, retirement, or a termination of employment following a Change in Control, all or a portion of the Award may become fully vested
as is provided for (i) in this Plan, (ii) in an Award Agreement or (iii) by a determination of the Committee.  In the case of Restricted Stock or RSUs awarded based
on performance in a performance period, the performance period will not be less than one year.

D. Forfeiture.

Except as otherwise provided for in this Plan or determined by the Committee, upon the termination of employment of a Participant holding Restricted Stock or
RSUs for any reason during the period of time in which some or all of the Shares are subject to restrictions, all Shares of Restricted Stock and all RSUs held by
the Participant and still subject to restriction will be forfeited by the Participant and, in the case of Shares of Restricted Stock, reacquired by the Company;
provided that in the event of a Participant's retirement, Disability, death, or in cases of special circumstances, the Committee may, in its discretion, waive in whole
or in part any or all of the remaining restrictions or conditions with respect to the Participant's Shares of Restricted Stock or RSUs.

 
 



 

E. Payout of Award.  

Upon completion of the restriction period and satisfaction of any other restrictions required by the Award, all restrictions on the Restricted Stock and RSUs will
expire and certificates representing the underlying Shares will be issued to the Participant.

SECTION EIGHT. STOCK OPTION

A. Grant of Option.  

The Committee may grant an Award of one or more Options to any Eligible Employee or Non-Employee Director.

B. Stock Option Agreement.  

Each Option granted under the Plan shall be evidenced by an Award Agreement between the Company and the Participant containing such terms and conditions as
may be determined by the Committee, including, without limitations, provisions to qualify Incentive Stock Options as such under Section 422 of the Code;
provided, however, that each Stock Option shall be subject to the following terms and conditions: (i)  the Options are exercisable either in total or in part with a
partial exercise not affecting the exercisability of the balance of the Option; (ii)  every Share purchased through the exercise of an Option shall be paid for in full
at the time of the exercise; (iii)  each Option shall cease to be exercisable, as to any Share, at the earliest of (a) the Participant's purchase of the Shares to which
the Option relates, (b) the exercise of a related LSAR, or (c) the lapse of the Option; and (iv)  Options shall not be transferable by the Participant other than by
will or the laws of descent and distribution or pursuant to a domestic relations order validly issued and approved by a Court of proper jurisdiction.  Non-Employee
Directors shall be ineligible to receive Incentive Stock Options.  Except with respect to Option Awards made to new hires or in connection with other special one-
time circumstances, in no event shall an Option that is subject to a time-based minimum exercise or vesting schedule (other than a time-based exercise or vesting
schedule following the achievement of specific performance goals) be fully exercisable/vested earlier than the third anniversary of the Date of Grant; provided,
however, in the event of a Participant's death, Disability, retirement, or a termination of employment following a Change in Control, all or a portion of the Award
may become fully exercisable/vested as is provided for (i) in this Plan,  (ii) in an Award Agreement or (iii) by a determination of the Committee.

C. Option Price.  

The Option Price per Share shall be set by the grant, but shall not be less than 100 percent of the Fair Market Value at the Date of Grant.

D. Form of Payment.  

At the time of an exercise of an Option, the Option Price shall be payable in any manner allowed under applicable law and as permitted by the Committee,
including, but not limited to:

(i)           Cash or certified bank check;

 (ii) By delivery to the Company Shares then owned by the Participant, the Fair Market Value of which equals the purchase price of the Shares purchased
pursuant to the Option, properly endorsed for transfer to the Company; provided, however, that Shares used for this purpose must have been held by the
Holder for such minimum period of time as may be established from time to time by the Committee; and provided further that the Fair Market Value of
any Shares delivered in payment of the purchase price upon exercise of the Options shall be the Fair Market Value as of the exercise date, which shall be
the date of delivery of the Shares used as payment of the Option Price;

 
 



 

In lieu of actually surrendering to the Company the Shares then owned by the Participant, the Committee may, in its discretion permit the Participant to
submit to the Company a statement affirming ownership by the Participant of such number of Shares and request that such Shares, although not actually
surrendered, be deemed to have been surrendered by the Participant as payment of the exercise price;

 (iii) For any Participant other than an Executive Officer or except as otherwise prohibited by the Committee, by payment through a broker in accordance with
procedures permitted by Regulation T of the Federal Reserve Board;

 (iv) By a "net exercise" arrangement pursuant to which the Company will not require a payment of the Option Price but will reduce the number of Shares of
common stock issued upon the exercise by the largest number of whole Shares that has a Fair Market Value on the date of exercise that does not exceed
the aggregate Option Price.  With respect to any remaining balance of the aggregate Option Price, the Company will accept a cash payment from the
Participant; or

(v)           Any combination of the consideration provided in the foregoing subsections (i), (ii), (iii) and (iv).

E. Other Terms and Conditions.  

Each Option shall become exercisable in such manner and within such Option Period or periods not to exceed ten years from its Date of Grant, as set forth in the
Stock Option Agreement.

F. Lapse of Option.  

An Option will lapse upon the first occurrence of one of the following circumstances: (i) ten years from the Date of Grant; (ii) three months following the
Participant's Date of Retirement; (iii) at the time of a Participant's Termination (other than in connection with a Change in Control as provided in Section
Thirteen); (iv) at the expiration of the Option Period set by the grant; or (v) twelve months from the Date of Disability.  If, however, the Participant dies within the
Option Period and prior to the lapse of the Option, the Option shall lapse unless it is exercised within the Option Period or twelve months from the date of the
Participant's death, whichever is earlier, by the Participant's legal representative or representatives or by the person or persons entitled to do so under the
Participant's will or, if the Participant shall fail to make testamentary disposition of such Option or shall die intestate, by the person or persons entitled to receive
said Option under the applicable laws of descent and distribution.

G. Rights as a Stockholder.  

A participant or a transferee of a Participant shall have no rights as a stockholder with respect to any Shares covered by an Option, until the date the Option is
exercised, except as provided in Section Fifteen A.

H. Early Disposition of Common Stock.  

If a Participant shall engage in a disqualifying disposition (as such term or successor term is then used under the Code) with respect to any Shares purchased
pursuant to an Incentive Stock Option (presently within one year from the date the Shares were acquired or within two years from the Date of Grant of the
Option), then, to provide the Company with the opportunity to claim the benefit of any income tax deduction which may be available to it under the
circumstances, the Participant shall, within ten days of such disposition, notify the Company of the dates of acquisition and disposition of such Shares, the number
of Shares so disposed and the consideration, if any, received therefore.

I. Individual Dollar Limitations.  

The aggregate Fair Market Value (determined at the time of Award) of the common stock, with respect to which an Incentive Stock Option is exercisable for the
first time by a Participant during any calendar year

 
 



 

(whether under this Plan or another plan or arrangement of the Company) shall not exceed $100,000 (or such other limit as may be in effect under the Code on the
date of Award).

J. No Obligation to Exercise Option.  

The granting of an Option shall impose no obligation on the Participant to exercise such Option.

K. No Repricing of Options Unless Repricing Subject to Stockholder Approval.

 In no event may the Committee grant Options in replacement of Options previously granted under this Plan or any other compensation plan of the Company, or
may the Committee amend outstanding Options (including amendments to adjust an Option Price) unless such replacement or adjustment (i) is subject to and
approved by the Company's stockholders or (ii) would not be deemed to be a repricing under the rules of the New York Stock Exchange.

SECTION NINE. STOCK APPRECIATION RIGHTS AND LIMITED STOCK APPRECIATION RIGHTS

A. Grant of Stock Appreciation Rights and Limited Stock Appreciation Rights.

The Committee, at any time and from time to time, may grant SARs to any Eligible Employee or Non-Employee Director either alone or in addition to other
Awards granted under the Plan.  SARs may, but need not, be granted in connection with a specific Option.  Any SAR related to a Non-Qualified Option may be
granted at the same time such Option is granted or at any time thereafter before exercise or expiration of such Option, but in no event may the Strike Price of a
SAR granted related to a nonqualified option be less than the Option Price of the related nonqualified option.  Any SAR related to an Incentive Stock Option must
be granted at the same time such Option is granted.  The Committee may impose such conditions or restrictions on the exercise of any SAR as it shall deem
appropriate.  In no event may the compensation payable under a SAR be greater than the excess of the Fair Market Value of the Share on the date the SAR is
exercised over the Fair Market Value of the Share on the date of grant of the SAR.  The stock appreciation right does not include any feature for the deferral of
compensation other than the deferral of recognition of income until the exercise of the stock appreciation right.
 
The Committee may grant LSARs to any Eligible Employee or Non-Employee Director provided that the Eligible Employee or Non-Employee Director is
holding an Option granted under the Plan.  LSARs may be granted with respect to an Option at the time of the Option grant or any time thereafter up to six
months prior to the Option's expiration.

B. SAR Agreements.

Each SAR shall be evidenced by an Award Agreement in such form as the Committee may approve, which shall contain such terms and conditions not
inconsistent with the provisions of the Plan as shall be determined from time to time by the Committee.  Unless otherwise provided in the Award Agreement, (i)
no SAR grant shall have a term of more than ten (10) years from the date of grant of the SAR, and (ii) SARs granted in tandem with Options shall vest at the same
time and in the same proportions as the underlying Options. Except with respect to SAR Awards made to new hires or in connection with other special one-time
circumstances, in no event shall a SAR that is subject to a time-based minimum exercise or vesting schedule (other than a time-based exercise or vesting schedule
following the achievement of specific performance goals) be fully exercisable/vested earlier than the third anniversary of the Date of Grant; provided, however, in
the event of a Participant's death, Disability, retirement, or a termination of employment following a Change in Control, all or a portion of the Award may become
fully exercisable/vested as is provided for (i) in this Plan, (ii) in an Award Agreement or (iii) by a determination of the Committee.

 
 



 

C. Strike Price.  

The Strike Price of a SAR shall be determined by the Committee in its sole discretion; provided that the Strike Price shall not be less than the lesser of 100 percent
of the Fair Market Value of a Share on the Date of Grant of the SAR or the Option Price under the nonqualified Option to which the SAR relates.

D. Exercise and Payment.  

Except as may otherwise be provided by the Committee in an Award Agreement, SARs shall be exercised by the delivery of a written notice to the Company,
setting forth the number of Shares with respect to which the SAR is to be exercised.  Payments made in connection with the exercise of a SAR shall be made on or
as soon as administratively practicable following the exercise date.  Any payment by the Company in respect of a SAR may be made in cash, Shares, other
property, or any combination thereof, as the Committee, in its sole discretion, shall determine.

E. Exercise of Limited Stock Appreciation Rights.

LSARs will be automatically exercised one day after the Participant's termination of employment event giving rise to the exercise pursuant to Section
Thirteen.  An LSAR cannot be exercised in any other manner.  Notwithstanding the above, an LSAR may only be exercised if the event giving rise to the exercise
occurred no earlier than six months after the date of the grant of the LSAR and the Option to which it relates has not previously been exercised.
 
The exercise of an LSAR will cancel any related Option and allow the holder to receive in cash an amount equal to the excess of the Fair Market Value on the date
of exercise of one Share over the Option Price, multiplied by the number of Shares covered by the related Option.
 
In the event of an exercise of an LSAR, the number of Shares reserved for issuance shall be reduced by the number of Shares covered by the Stock Option Award.

SECTION TEN. BONUS SHARES AND PERFORMANCE SHARES

A. Grant of Bonus Shares

Subject to the terms of the Plan, the Committee may grant Bonus Shares to any Eligible Employee or Non-Employee Director, in such amount and upon such
terms and at any time and from time to time as shall be determined by the Committee.

B. Grant of Performance Shares.  

The Committee may grant an Award of one or more Performance Shares to any Eligible Employee or Non-Employee Director.

A Performance Share is the right to receive a payment from the Company with respect to such Performance Share subject to satisfaction of such terms and
conditions as the Committee may determine.  Performance Shares shall be credited to a Performance Share account to be maintained for each Participant.  Each
Performance Share shall be deemed to be equivalent of one Share.  The Award of Performance Shares under the Plan shall not entitle the participant to any
interest in or to any dividend, voting, or other rights of a stockholder of the Company.

A grant of Performance Shares may be made by the Committee during the term of the Plan, even if the applicable Award Period extends beyond the term of the
Plan.

The Participant shall be entitled to receive payment for each Performance Share of an amount based on the achievement of performance measures for such Award
Period as determined by the Committee.  During or

 
 



 

before the Award Period, the Committee shall have the right to establish requirements or other criteria for measuring such performance.

C. Form and Timing of Payment.

Unless a Performance Share Award Agreement is specifically amended to comply with the conditions under Code Section 409A to avoid the additive income
taxes imposed thereunder, any payment relating to Performance Shares shall be made as soon as practicable following the end of the Award Period but in no event
will any payment relating to Performance Shares be made later than the last day of the applicable 2 ½ month period set forth in Treasury Regulations 1.409A-1(a)
(4).

The payment to which a Participant shall be entitled at the end of an Award Period shall be a dollar amount equal to the number of Performance Shares earned,
multiplied by the Fair Market Value of a Share determined as of the business day immediately preceding the date of payment. Payment shall normally be made in
Shares.  The Committee, however, in its sole discretion, may authorize payment in such combinations of cash and Shares or all in cash as it deems appropriate.

D.  Forfeiture.

Except as provided in Section Thirteen or in special circumstances as otherwise determined by the Committee including, without limitation, a Participant's
retirement, Disability or death, (i) upon the termination of employment of a Participant holding Performance Shares for any reason before some or all of the
Performance Shares have been paid, all Performance Shares (other than any vested Performance Shares for which a valid deferral election has been made and
which are scheduled to be paid in the future) which have not been paid will be forfeited by the Participant.  In special circumstances as otherwise determined by
the Committee including, without limitation, the Participant's retirement, Disability or death, the Committee may, in its sole discretion, (i) accelerate payment with
respect to some or all of the Performance Shares, (ii) provide that the payout of any Performance Shares will be prorated for service during the Award Period and
paid at the end of the Award Period, or (iii) provide that a Participant is entitled to a full payout (or less than full payout) at the end of the Award Period of all
Performance Shares based on the level of achievement of the established performance goals.

E. Dividend Equivalents

The Committee may provide in an Award Agreement that, as of the date any dividend is paid to holders of Shares, one of more Performance Share shall also be
credited with a hypothetical cash credit equal to the per Share dividend paid on a Share.  Unless otherwise provided in an Award Agreement, if the Award
Agreement provides for the payment of Dividend Equivalents, such Dividend Equivalents will be equal to the dividends paid during the entire Award Period for
which the Performance Shares relate and not just that period of time after the Performance Shares were granted.  At the end of an Award Period and provided the
Performance Shares have not been forfeited in accordance with the terms of this Plan, the Participant shall be paid, in a lump sum cash payment, the aggregate
amount of such hypothetical dividend equivalents.

 
SECTION ELEVEN. PERFORMANCE AWARDS; SECTION 162(m) PROVISIONS.

A. Terms of Performance Awards.

The Committee may grant one or more Performance Awards to any Eligible Employee or Non-Employee Director.

Except as provided in Section Thirteen, Performance Awards will be issued or granted, or become vested or payable, only after the end of the relevant Award
Period.  The performance goals to be achieved for each Award Period and the amount of the Award to be distributed upon satisfaction of those performance goals
shall be conclusively determined by the Committee.  When the Committee determines whether a performance goal has been satisfied for any Award Period, the
Committee, where the Committee deems

 
 



 

appropriate, may make such determination using calculations which alternatively include and exclude one, or more than one, "extraordinary items" as determined
under U.S. generally accepted accounting principles ("GAAP"), and the Committee may determine whether a performance goal has been satisfied for any Award
Period taking into account the alternative which the Committee deems appropriate under the circumstances.  The Committee also may establish performance goals
that are determined using GAAP or other non-GAAP financial measures and may exclude or take into account mark-to-market gains and losses on energy
contracts, any unusual or non-recurring items, including the charges or costs associated with restructurings of the Company, discontinued operations, and the
cumulative effects of accounting changes and, further, may take into account any unusual or non-recurring events affecting the Company, changes in applicable
tax laws or accounting principles or such other items and factors as the Committee may determine reasonable and appropriate under the circumstances (including
any factors that could result in the Company's paying non-deductible compensation to an Employee or Non-Employee Director).

B. Performance Goals.  

If an Award is subject to this Section Eleven, then the lapsing of restrictions thereon, or the vesting thereof, and the distribution of cash, Shares or other property
pursuant thereto, as applicable, shall be subject to the achievement of one or more objective performance goals established by the Committee which shall be based
on the attainment of one or any combination of the following metrics (the "Performance Measures") (which may be calculated on a GAAP or non-GAAP basis),
which may be established on an absolute or relative basis for the Company as a whole or any of its subsidiaries, operating divisions or other operating units, and
which may be measured in the aggregate or on a per Share basis:
 
1. Earnings measures, including net earnings on either a LIFO, FIFO or other basis;

 
2. Operating measures, including operating income, operating earnings, operating margin, funds from operations and operating measures determined on an

absolute basis or relative to another Performance Measure such as total adjusted debt;
 

3. Income or loss measures, including net income or net loss;
 

4. Cash flow measures, including cash flow or free cash flow and measures based on all operations or a designated segment of operations;
 

5. Revenue measures;
 

6. Measures based on reductions in expense levels, including measures determined either on a Company-wide basis or in respect of any one or more
subsidiaries or business units;
 

7. Operating and maintenance cost management and employee productivity measures, including measures based on an Equivalent Availability Factor (EAF) for
coal and nuclear divisions;
 

8. Return measures, including stockholder return, return on assets, investments, equity, or sales, and whether determined on an absolute basis or relative to
another performance measure or industry peer group (e.g., Edison Electric Institute (EEI) index);
 

9. Growth or rate of growth in any of the Performance Measures set forth herein;
 

10. Share price (including attainment of a specified per-share price during the Award Period; growth measures and total stockholder return or attainment by the
Shares of a specified price for a specified period of time);
 

11. Strategic business criteria, consisting of one or more objectives based on meeting specified revenue, market share, market penetration, geographic business
expansion goals, objectively identified project milestones, production volume levels, and cost targets;

 
 

 
 



 

 12. Accomplishment of, or goals related to, mergers, acquisitions, divestitures, dispositions, public offerings or similar extraordinary business transactions;
 

 13. Achievement of business or operational goals such as market share and/or business development and/or customer objectives; and/or
 

 14. Achievement of credit ratings or certain credit quality levels;
 

provided that applicable Performance Measures may be applied on a pre- or post-tax basis; and provided further that the Committee may, when the applicable
Performance Measures are established, provide that the formula for such Performance Measures may include or exclude items to measure specific objectives,
including but not limited to losses from discontinued operations, extraordinary gains or losses, the cumulative effect of accounting changes, acquisitions or
divestitures, foreign exchange impacts, mark-to-market gains and losses from energy contracts, and any unusual, nonrecurring gain or loss.  In addition to the
foregoing Performance Measures, the Performance Measures shall also include any performance goals which are set forth in a Company bonus or incentive plan,
if any, which has been approved by the Company's stockholders, which are incorporated herein by reference. Such performance goals shall be set by the
Committee within the time period prescribed by, and shall otherwise comply with the requirements of, Code Section 162(m).

C. Adjustments.  

Except as provided in Section Fifteen I and Section Thirteen or as provided for in the immediately following sentence, with respect to any Award that is subject to
this Section Eleven, the Committee may not adjust upwards the amount payable pursuant to such Award, nor may it waive the achievement of the applicable
performance goals except in the case of the death or Disability of the Participant.  The Committee may, at the time it initially establishes one or more Performance
Measures, provide that the amount payable upon achievement of such Performance Measures may be increased in the discretion of the Committee or that the
achievement of the applicable Performance Measures may be waived.  If the Committee does not specifically provide for such flexibility at the time it establishes
a Performance Measures, the Committee will not be permitted to adjust upwards the amount payable pursuant to the Award nor waive the achievement of the
applicable Performance Measures except in the case of the death or Disability of the Participant.

D. Other Restrictions.  

The Committee shall have the power to impose such other restrictions on Awards subject to this Section Eleven as it may deem necessary or appropriate to insure
that such Awards satisfy all requirements for "performance-based compensation" within the meaning of Code Section 162(m)(4)(B).

E. Section 162(m) Limitations.  

Notwithstanding any other provision of this Plan, if the Committee determines at the time any Award is granted to a Participant that such Participant is, or is likely
to be at the time he or she recognizes income for federal income tax purposes in connection with such Award, a Covered Employee, then the Committee may
provide that this Section Eleven is applicable to such Award.

SECTION TWELVE. DIRECTOR SHARES AND DIRECTOR DEFERRED SHARE UNITS

A. Election to Receive Award of Director Shares or Director Deferred Share Units.

Each Non-Employee Director may elect to have his/her Director Equity Payment Fees (i) paid on a current basis in the form of Director Shares, or, pursuant to
this Section Twelve, on a deferred basis.  Any election to have Director Equity Payment Fees converted into Director Deferred Share Units and paid on a deferred
basis shall be made in accordance with Section Twelve B below.  In the absence of any election made by a

 
 



 

Non-Employee Director, all Director's Equity Payment Fees will be paid on a current basis though the issuance of Director Shares.

B. Timing of Election to Convert Director Equity Payment Fees.

Each Non-Employee Director that desires to convert all or a portion of his or her Director Equity Payment Fees into Director Deferred Share Units shall make
such conversion election on the Director's Deferred Equity Payment Election Form (the "Election Form") and file such Election Form with the Plan Administrator
before the first day of the calendar year in which services related to the Director Equity Payment Fees to be converted are to be performed.  Any Election Form
delivered by a Non-Employee Director shall be irrevocable with respect to any Director Equity Payment Fees covered by the elections set forth therein.  Such
Election Form shall remain in effect for subsequent calendar years until a written notice to revise the Election Form is delivered to the Plan Administrator before
the first day of the calendar year in which the services related to the Director Equity Payment Fees subject to the revision are performed.  As of each
December 31, the election becomes irrevocable with respect to Director Equity Payment Fees payable with respect to services performed in the immediately
following calendar year.

Notwithstanding the preceding paragraph, an election made by an individual in the calendar year in which he or she first becomes a Non-Employee Director may
be made pursuant to an Election Form delivered to the Company within thirty (30) days after the date on which he or she becomes a Non-Employee Director and
shall be effective with respect to Director Equity Payment Fees earned from and after the date such Election Form is delivered to the Company.

C. Director Equity Payment Fees Conversion Into Director Deferred Share Units.

Any Director Equity Payment Fees that are to be converted into Director Deferred Share Units shall be so converted on each day the Director Equity Payment
Fees would otherwise have been payable to the Director.  The number of Director Deferred Share Units to be granted to a Non-Employee Director shall be equal
to the number of Shares that otherwise would have been payable on such day to the Director.

D. Director Deferred Share Units Account.

The Company will create and maintain on its books a Director Deferred Share Unit Account for each Non-Employee Director who has made an election to
convert Director Equity Payment Fees into Director Deferred Share Units.  The Company will credit to such account the number of Director Deferred Share Units
earned pursuant to the Non-Employee's Director's conversion election.

E. Dividends.

As of the date any dividend is paid to holders of Shares, each Director Deferred Share Unit Account, regardless of whether the Non-Employee Director is then a
Director, will be credited with additional Director Deferred Share Units equal to the number of Shares that could have been purchased with the amount which
would have been paid as dividends on a number of Shares (including fractions of a share to three decimals) equal to the number of Director Deferred Share Units
credited to such Director Deferred Share Unit Account as of the record date applicable to such dividend.  The number of additional Director Deferred Share Units
to be credited will be calculated to three decimals by dividing the amount which would have been paid as dividends by the Fair Market Value of one Share as of
the applicable dividend payment date.  In the case of dividends paid in property other than cash, the amount of the dividend shall be deemed to be the fair market
value of the property at the time of the payment of the dividend, as determined in good faith by the Committee.

F. Distribution of Director Deferred Share Units.

On the January 31st next following the date the Non-Employee Director's service on the Board terminates for any reason, all of a Non-Employee Director's
Director Deferred Share Units credited to the Non-

 
 



 

Employee's Director Deferred Share Unit Account shall be converted into an equal amount of Shares and all whole Shares shall be distributed, in kind, to the
Non-Employee Director, or to his beneficiaries in the event of his death, in a single lump sum.  Any fractional Deferred Share Unit shall be paid in cash,
calculated by multiplying the fractional Deferred Share Unit by the Fair Market Value of the Shares as of the business day immediately preceding the date of
distribution.

G. Director Deferred Share Unit Status.

Except for purposes of the Company's Director Stock Ownership guidelines, Director Deferred Share Units are not, and do not constitute, Shares, and no right as
holder of Shares devolves upon a Non-Employee Director by reason of having Director Share Units credited to his or her account.

SECTION THIRTEEN. CHANGE IN CONTROL

Except where the Committee expressly provides otherwise that no accelerated vesting or exercisability shall occur in connection with a termination following a
Change in Control, in the event that, within the period commencing on a Change in Control (as defined below) of the Company and ending on the second anniversary of
the Change in Control, a Participant's employment with the Company or one of its affiliates is terminated other than for Cause, or the Participant voluntarily resigns for
Good Reason, then (i) all Stock Options then outstanding shall become fully exercisable unless LSARs were granted in connection with the Stock Options which in such
event all LSARs will be automatically exercised as provided for in Section Nine herein; (ii) all restrictions (other than restrictions imposed by law) and conditions of all
Restricted Stock Awards then outstanding shall be deemed satisfied as of the date of the Participant's termination of employment; and (iii) all Performance Share Awards
shall be deemed to have been fully earned as of the date of the Participant's termination of employment, subject to the limitation that any Award which has been
outstanding less than six months on the date of the Participant's termination of employment shall not be afforded such treatment.  Notwithstanding the above paragraph, if a
Participant is a "specified employee," as defined in Code section 409A(a)(1)(B)(i) and the payment of any Performance Share Awards would be required under Code
section 409A to be delayed for a minimum of six months following the Participant's termination of employment, the payment of any Performance Share Awards shall be so
delayed.

For purposes of this Plan, a "Change in Control" means the occurrence of one of the following events, whether in a single transaction or a series of related
transactions:

 1. any Person (as such term is defined in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the Beneficial Owner (as such term is defined in
Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company (not including in the securities beneficially owned by such
Person any securities acquired directly from the Company or its affiliates other than in connection with the acquisition by the Company or its affiliates of
a business) representing 35 percent or more of either the then outstanding Shares of the Company or the combined voting power of the Company's then
outstanding securities; or

 2. the following individuals cease for any reason to constitute a majority of the number of directors then serving:  individuals who, on the date hereof,
constitute the Board and any new director (other than a director whose initial assumption of office is in connection with an actual or threatened election
contest, including but not limited to a consent solicitation, relating to the election of directors of the Company, as such terms are used in Rule 14a-11 of
Regulation 14A under the Exchange Act) whose appointment or election by the Board or nomination for election by the Company's stockholders was
approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors on the date hereof or whose appointment,
election or nomination for election was previously so approved; or

 3. the consummation of a merger, consolidation, reorganization or similar corporate transaction of the Company, whether or not the Company is the
surviving corporation in such transaction, other than (A) a merger, consolidation, or reorganization that would result in the voting securities of the
Company outstanding immediately prior thereto continuing to represent (either by remaining

 
 



 

outstanding or by being converted into voting securities of the surviving entity or any parent thereof), in combination with the ownership of any trustee
or other fiduciary holding securities under an employee benefit plan of the Company, at least 60 percent of the combined voting power of the voting
securities of the Company or such surviving entity or any parent thereof outstanding immediately after such merger, consolidation or reorganization, or
(B) a merger, consolidation or reorganization effected to implement a recapitalization of the Company (or similar transaction) in which no Person is or
becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the securities Beneficially Owned by such Person
any securities acquired directly from the Company or its affiliates other than in connection with the acquisition by the Company or its affiliates of a
business) representing 20 percent or more of either the then outstanding Shares of the Company or the combined voting power of the Company's then
outstanding securities; or

 4. the occurrence of, or the stockholders of the Company approve a Plan of, a complete liquidation or dissolution of the Company or an agreement for the
sale or disposition by the Company of all or substantially all of the Company's assets, other than a sale or disposition of all or substantially all of the
Company's assets to an entity, at least 60 percent of the combined voting power of the voting securities of which are owned by Persons in substantially
the same proportions as their ownership of the Company immediately prior to such sale.

Notwithstanding the foregoing, no "Change in Control" shall be deemed to have occurred if there is consummated any transaction or series of integrated
transactions immediately following which the record holders of the common stock of the Company immediately prior to such transaction or series of transactions continue
to have substantially the same proportionate ownership in an entity which owns all or substantially all of the assets of the Company immediately following such transaction
or series of transactions.

SECTION FOURTEEN. AMENDMENT OF PLAN

The Board may at any time and from time to time alter, amend, suspend or terminate the Plan in whole or in part, except (i) no such action may be taken without
shareholder approval which increases the number of Shares which may be issued pursuant to the Plan (except as provided in Section Fifteen I), extends the period for
granting Options under the Plan, modifies the requirements as to eligibility for participation in the Plan, or requires shareholder approval under any law or regulation in
effect at the time such amendment is proposed for adoption; (ii) no such action may be taken without the consent of the Participant to whom any Award shall theretofore
have been granted, which materially and adversely affects the rights of such Participant concerning such Award, except as such termination or amendment of the Plan is
required by statute, or rules and regulations promulgated thereunder; and (iii) no such action may be taken if the proposed amendment must be in the discretion of the
Committee to comply with the disinterested administration requirements of Rule 16b-3 under the Exchange Act.

SECTION FIFTEEN. MISCELLANEOUS PROVISIONS

A. Dividends.  

The recipient of an Award may, if so determined by the Committee, be entitled to receive, currently or on a deferred basis, dividends or their equivalents, with
respect to the number of Shares covered by the Award and subject to the terms and conditions of the Plan and any applicable Award Agreement.

B. Nontransferability.  

No benefit provided under this Plan shall be subject to alienation or assignment by a Participant (or by any person entitled to such benefit pursuant to the terms of
this Plan), nor shall it be subject to attachment or other legal process of whatever nature.  Any attempted alienation, assignment or attachment shall be void and of
no effect whatsoever.  Notwithstanding the above, Stock Options and LSARs may be transferred as provided in any Stock Option Agreement.

 
 



 

Payment shall be made only into the hands of the Participant entitled to receive the same or into the hands of the Participant's authorized legal
representative.  Deposit of any sum in any financial institution to the credit of any Participant (or of a person entitled to such sum pursuant to the terms of this
Plan) shall constitute payment into the hands of that Participant (or such person).

C. No Employment Right.  

Neither this Plan nor any action taken hereunder shall be construed as giving any right to be retained as an officer or employee of the Company or any of its
Subsidiaries.

D. Tax Withholding.  

The Company shall be authorized to withhold under the Plan the amount of withholding taxes due in respect of an Award or payment hereunder and to take such
other actions as may be necessary in the opinion of the Company to satisfy all obligations for the payment of taxes.  Such withholding may be deducted in cash
from the value of any Award.

The Committee in its sole discretion may provide that when taxes are to be withheld in connection with the exercise of an Option or of a SAR, or upon the lapse
of restrictions on an Award, or upon payment of Performance Shares or any other benefit or right under this Plan (the Exercise Date, date such restrictions lapse or
the date of such payment of Performance Shares or any other benefit or right occurs hereinafter referred to as the "Tax Date"), the Participant may elect to make
payment for the withholding of federal, state and local taxes, including Social Security and Medicare ("FICA") taxes by one or a combination of the following
methods:

(i)           payment of an amount in cash equal to the amount to be withheld;

 (ii) requesting the Company to withhold from those Shares that would otherwise be received upon exercise of the Option or the SAR payable in Shares, or
upon the lapse of restrictions on an Award or upon payment of Performance Shares or any other benefit or right paid in Shares, a number of Shares
having a Fair Market Value on the Tax Date equal to the amount to be withheld; or

(iii)           withholding from any compensation otherwise due to the Participant.

The Committee in its sole discretion may provide that the maximum amount of tax withholding upon exercise of an Option or a SAR payable in Shares, or upon
the lapse of restrictions on an Award, or upon payment of Performance Shares or any other benefit or right paid in Shares to be satisfied by withholding Shares
pursuant to clause (iii) above shall not exceed the minimum amount of taxes, including FICA taxes, required to be withheld under federal, state and local law.  An
election by Participant under this subsection is irrevocable.  Any fractional Share amount and any additional withholding not paid by the withholding or surrender
of Shares must be paid in cash.  If no timely election is made, the Participant must deliver cash to satisfy all tax withholding requirements.  Notwithstanding the
foregoing, the Committee has the continuing authority to require a Participant to pay withholding taxes in cash regardless of the Participant's prior election to
satisfy such withholding taxes in Shares.

Any Grantee who makes a disqualifying disposition (as referenced in Section Eight H, or an election under Section 83(b) of the Code with respect to a Restricted
Stock Award shall remit to the Company an amount sufficient to satisfy all resulting tax withholding requirements, if any, in the same manner as set forth above.

E. Fractional Shares.  

Any fractional Shares shall be eliminated at the time of payment or payout by rounding down for fractions of less than one-half and rounding up for fractions
equal to or more than one-half.  No cash settlements shall be made with respect to fractional Shares eliminated by rounding.

 
 



 

F. Government and Other Regulations.  

The obligation of the Company to make payment of Awards in common stock or otherwise shall be subject to all applicable laws, rules, and regulations, and to
such approvals by any government agencies as may be required.  Except as required by law, the Company shall be under no obligation to register under the Act,
any of the Shares of common stock issued, delivered or paid in settlement under the Plan.  If common stock granted under the Plan may in certain circumstances
be exempt from registration under the Act, the Company may restrict its transfer in such manner as it deems advisable to ensure such exempt status.

G. Indemnification.  

Each person who is or at any time serves as a member of the Committee shall be indemnified and held harmless by the Company against and from (i) any loss,
cost liability, or expenses that may be imposed upon or reasonably incurred by such person in connection with or resulting from any claim, action, suit, or
proceeding to which such person may be a party or in which such person may be involved by reason of any action or failure to act under the Plan; and (ii) any and
all amounts paid by such person in satisfaction of judgment in any such action, suit or proceeding relating to the Plan.  Each person covered by this
indemnification shall give the Company an opportunity, at its own expense, to handle and defend the same before such person undertakes to handle and defend it
on such person's own behalf.  The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may be
entitled under the Restated Articles of Consolidation or By-Laws of the Company or any of its Subsidiaries, as a matter of law, or otherwise, or any power that the
Company may have to indemnify such person or hold such person harmless.

H. Reliance on Reports.  

Each member of the Committee shall be fully justified in relying or acting in good faith upon any report made by the independent public accountants of the
Company and its Subsidiaries and upon any other information furnished in connection with the Plan.  In no event shall any person who is or shall have been a
member of the Committee be liable for any determination made or other action taken or any omission to act in reliance upon any such report or information or for
any action taken, including the furnishing of information, or failure to act, if in good faith.

I. Changes in Capital Structure.  

If, without the receipt of consideration therefore by the Company, the Company shall at any time increase or decrease the number of its outstanding Shares or
change in any way the rights and privileges of such Shares such as, but not limited to, the payment of a stock dividend or any other distribution upon such Shares
payable in Stock, or through a stock split, subdivision, consolidation, combination, reclassification or recapitalization involving the Shares, such that any
adjustment is determined by the Committee to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan, then in relation to the Stock that is affected by one or more of the above events, the numbers, rights and privileges of (i) the Shares as to
which Awards may be granted under the Plan, and (ii) the Shares then included in each outstanding Award granted hereunder, shall be increased, decreased or
changed in like manner as if they had been issued and outstanding, fully paid and non assessable at the time of such occurrence.

If any adjustment or substitution provided for in this Section Fifteen I shall result in the creation of a fractional Share under any Award, such fractional Share shall
be rounded to the nearest whole Share and fractional Shares shall not be issued.

In the case of any such substitution or adjustment affecting an Option or an LSAR, such substitution or adjustments shall be made in a manner that is in
accordance with the substitution and assumption rules set forth in Treasury Regulations 1.424-1 and the applicable guidance relating to Code Section 409A.

 
 



 

J. Company Successors.  

In the event the Company becomes party to a merger, consolidation, sale of substantially all of its assets or any other corporate reorganization in which the
Company will not be the surviving corporation or in which the holders of the common stock will receive securities of another corporation, then such Company
shall assume the rights and obligations of the Company under this Plan.

K. Governing Law.  

All matters relating to the Plan or to Awards granted hereunder shall be governed by the laws of the State of Missouri, without regard to the principles of conflict
of laws.

L. Code Section 409A.

This Plan is intended to meet the requirements of Section 409A of the Code and may be administered in a manner that is intended to meet those requirements and
will be construed and interpreted in accordance with such intent.  All payments hereunder are subject to Section 409A of the Code and will be paid in a manner
that will meet the requirements of Section 409A of the Code, including regulations or other guidance issued with respect thereto, such that the payment will not be
subject to the excise tax applicable under Section 409A of the Code.  Any provision of this Plan that would cause the payment to fail to satisfy Section 409A of
the Code will be amended (in a manner that as closely as practicable achieves the original intent of this Plan) to comply with Section 409A of the Code on a
timely basis, which may be made on a retroactive basis, in accordance with regulations and other guidance issued under Section 409A of the Code.

M. Relationship to Other Benefits.  

No payment under the Plan shall be taken into account in determining any benefits under any pension, retirement, profit sharing or group insurance plan of the
Company or any Subsidiary, except as may be required by Federal law and regulation or to meet other applicable legal requirements.

N. Expenses.  

The expenses of the Plan shall be borne by the Company and its Subsidiaries if appropriate.

O. Titles and Headings.  

The titles and headings of the sections in the Plan are for convenience of reference only, and in the event of any conflict, the text of the Plan, rather than such titles
or headings, shall control.


